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THONEAL SEC FILE NO. 82-34697

Re: Artel Solutions Group Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Artel Solutions Group Holdings Limited (the "Company"), S.E.C. File
No. 82-4217, the enclosed copies of documents are submitted to you in order to maintain
the Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company's announcement regarding the resignation of Mr. Li Chi
Chung, dated July 2, 2003, published (in English language) in The Standard
and published (in Chinese language) in Sing Pao Daily News, both on July
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(2)  The Company’s announcement regarding result of extraordinary general
meeting, dated May 30, 2003, published (in English language) in The
Standard and published (in Chinese language) in Sing Pao Daily News, both
on June 2, 2003; and '

(3)  The Company’s announcement regarding 2002 annual result, dated April 17,
2003, published (in English language) in The Standard and published (in
Chinese language) in Sing Pao Daily News, both on April 22, 2003.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,
?@7 W% V<
 Simon Luk
Enc.
c.c. Artel Solutions Group Holdings Ltd.
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Artel Solutions Group Holdings Limited

ARTEL
ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
FHEABERARALR

(Incorporated in the Cayman Islands with limited liabilty)

ANNOUNCEMENT

The board of directors (the “Board”) of Artel
Solutions Group Holdings Limited (the
“Company”) hereby announces that Mr Li Chi
Chung resigned as secretary of the Company with
effect from 30 June 2003, and wishes to thank Mr
Li for his contributions to the Company.

The Board of the Company also announces that
Mr Siu Kam Chau is appointed as secretary of the
Company with effect from 30 June 2003.
By order of the Board
Artel Solutions Group Holdings Limited
Yu Pen Hung -
Chairman
Hong Kong, 2 July 2003

* For identification purposes only.

Please also refer to the published version of this
announcement in The Standard dated on 03-07-
2003.

Artel Solutions Group Holdings Limited
03-07-2003
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Artel Solutions Group Holdings Limited

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this

makes no rep ion as to its aceuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part
of the of this

ARTEL
ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
FEREERARAA

{incorporated in the Cayman Islands with limited liabilty)
RESULT OF EXTRAORDINARY GENERAL MEETING

The Board is pleased to announce that the shareholders of the Company
have approved the amendments to the Share Option Scheme at the
extraordinary general meeting of the Company held on 30 May 2003,

Reference is made to the circular (the “Circular”) of Artel Solutions Group
Holdings Limited (the “Company”) dated 14 May 2003 containing details of
the amendments to the Share Option Scheme and the notice convening an
extraordinary general meeting of the Company on 30 May 2003 to consider -
the resolutions required to approve the amendments to the Share Option
Scheme.

Unless otherwise defined, terms used in this announcement shall have the
same meanings as defined in the Circular.

The board (the “Board”) of directors of the Company is pleased to announce
that at the extraordinary general meeting of the Company held on 30 May

2003, the resolutions for approving the amendments to the Share Option

Scheme were duly passed by the shareholders of the Company.

By Order of the Board
Artel Solutions Group Holdings Limited
Yu Pen Hung
Chairman

Artel Solutions Group Heldings Limited
-2
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Artel Solutions Group Holdings Limited

Hong Kong, 30 May 2003
* For identification purpose only

Please also refer to the published version of this announcement in The
Standard dated on 2-6-2003.

Artel Solutions Group Holdings Limited
-6-2003
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ARTEL
ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
FEBEBEERERAF

(Incorporated in the Cayman Islands with limited liability)

2002 ANNUAL RESULT

RESULTS

The board of directors (the “Directors”) of Arte] Solutions Group Holdings Limited (the “Company™) is pleased to announce the
audited consolidated results of the Company and its subsidiaries (the “Group”} for the year ended 31 December 2002, together with
the comparative figures for the previous year prepared in accordance with generally accepted accounting principles in Hong Kong as

follows:
Year ended 31 December
2002 2001
HKS'000 HKS'000
Turnover (Note 2) 2,122,190 1,415,004
Cost of sales (Note 3) (2,002,008) (1,245,462)
Gross profit 120,182 169,542
Other operating income (Note 4) 4,963 5,157
Distribution costs (8,363) (5,785)
Administrative expenses (30,508) (21,149)
Profit from operations (Note 5) 86,274 147,765
Finance costs (Note 6) (10,403) (7,478)
Profit before taxation 75,871 140,287
Taxation (Note 7) (9,868) (23,007)
Net profit for the year 66,003 117,280
Dividends (Note &) 20,800 92,000
Eamings per share (HK cents) (Note 9)
Basic 4.1 8.7

Notes:

1.

Basis of preparation

During 2002, the Group has adopied, for the first time, the following new and revised Statements of Standard Accounting Practice
(“SSAPs") issued by the Hong Kong Society of Accountants,

SSAP ] (Revised) Presentation of financial statements
SSAP 11 (Revised) Foreign currency translation

SSAP 15 (Revised) Cash flow statement

SSAP 34 Employce benefits

The changes to the Group's accounting policies and the effects of adopting these new and revised SSAPs are set out in the 2002 annual
report.



Turnover and segment information

Turnover represents the amounts received and receivable for goods sold and services provided to outside customers, less trade discounts and

returns during the year.

The Group’s turnover and contribution to gross profit for the year analysed by principal activity and geographical market are as follows:

Turnover by principal activity:
Distribution of computer components and information technology products
Provision of integrated e-cnabling solutions

Turnover by geographical market:
The People’s Republic of China {the “PRC")
Hong Kong

Contribution to gross profit by geographical market:
PRC
Hong Kong

2002
HK3'000

2,043,011
79,179
2,122,190

610,040
1,512,150

2,122,190

46,746
73,436

120,182

An analysis of the Group's turnover and contribution to the operating profit by business segment is as follows:

For the year ended 31 December 2002:

Distribution of computer
components and information

technology products
HK$'000
TURNOVER
External sales 2,043,011
RESULT
Segment result 71,571

Other operating income
Unallocated corporate expenses

Profit from operations
Finance costs

Profit before taxation
Taxation

Profit attributable to shareholders

For the year ended 31 December 2001:
Distribution of computer
components and information
technology products
HKS'000
TURNOVER
External sales 1,356,234

RESULT
Segment result 130,983

Other operating income
Unaltocated corporate expenscs

Profit from operations
Finance costs

Profit before taxation
Taxation

Profit attributable to sharcholders

Provision of integrated
e-enabling solutions
HKS$'000

79,178

12,150
—

Provision of intcgrated
e-cnabling solutions
HKS'000

58,770

1,689

2001
HK$°000

1,356,234
58,770

1,415,004
——

278,311
1,136,693

1,415,004

56,245
113,297

169,542

Consolidated
HES$000

2,122,190

83,712
4,963
(2411)

86,274
(10,403)

75,871
(9,858)

66,003

Consolidated
HKS'000

1,415,004

142,672

5,157
(64)

147,765
(1478)

140,287
(23,007

117,280



Cost of Sales

2002 2001
HK$°000 HKS$'000
Cost of sales comprises:
Cast of goods sotd 2,067,705 1,319,137
Rebates (65,697) (73,675)
2,002,008 1,245,462
Other operating income
2002 2001
HKS$'000 HK$'000
Interest on bank deposits 2,600 3,767
Sundry income 2,360 1,390
Gain on disposal of plant and equipment 3 -
4,963 5,157
Profit from operations
Profit from operations has been arrived at after charging: .
2002 2001
HK$’000 HK$'000
Auditors’ remuneration 730 650
Depreciation of plant and equipment 770 759
Loss on disposal of plant and equipment - 67
Operating lease rentals in respect of rented premises 3,039 1,393
Staff costs:
Directors’ remuneration
- fees 480 160
- other cmoluments 8,360 5,698
- retirement benefits scheme contributions 36 21
8,876 5,879
Stafl costs excluding directors’ remuneration 14,702 11,811
Retirement benefits scheme contributions, excluding
amounts included in directors’ remuneration ) 193 220
14,895 12,031
Total stafT costs 23,771 17,910
Finance costs
2002 2001
HKS$'000 HK$'000
Interest on:
Bank overdrafts and short-term bank borrowings wholly
repayable within five years 7,237 4,545
Other borrowings - 994
Total borrowing costs 7237 5,539
Bank charges 3,166 1,939
10,403 7,478
Taxation
2002 2001
HK$'000 HK$'000
The charge comprises:
Hong Kong Profits Tax:
Current year 11,540 22,710
(Over) underprovision in previous ycars (1,672) 297
Taxation attributable to the Company and its subsidiaries 9,868 23,007

Hong Kong Profits Tax is calculated at 16% (2001: 16%) of the estimated assessable profit for the year.

No provision for taxation has been made in respect of the Company's subsidiaries operating in other jurisdictions as they did not have
assessable profits for the year.

No provision for deferred taxation has been recognized in the financial statements as the amount involved is insignificant.



8.  Dividends
2002 2001
HK$'000 HK$'000
Interim dividend paid at HK$0.007 per share (2001: note b below) 11,200 60,000
Proposed final dividend at HK$0.006 per share (2001: HK$0.02) 9,600 32,000
20,800 92,000
Notes:

(a) The final dividend of HK$0.006 (2001: HK$0.02) per share has been proposed by the directors and is subject to approval by the
shareholders in gencral meeting,

(b)  Aninterim dividend of HK$60,000,000 was declared and paid to its then sharcholder by a subsidiary, Artel Industries Limited before
the group reorganisation in 2001.

9.  Earnings per share

The calculation of the earnings per share for the year is based on the net profit for the year of HK$66,003,000 (2001: HK$117,280,000)
and on the 1,600,000,000 (2001: weighted average of 1,342,246,575) shares that would have been in issue throughout the year on the
assumption that the group reorganization has been completed on 1 January 2001,

DIVIDEND
The Directors has recommended the payment of a final dividend of HK$0.006 per ordinary share. Subject to the approvat of
shareholders in the Annual General Meeting, the fina] dividend will be paid on or before 16 June 2003 to registered shareholders.

BUSINESS AND OPERATIONS REVIEW

With the world economy continued to be depressed and sluggish, year 2002 was a difficult year for all industries including the
Information Technology (“IT”) industry. Although demand for IT products in the PRC maintained steady growth during the year, there
was significant pressure on the profit margin. Working against all the unfavorable factors, the Group managed to strengthen its
strategies to broaden product lines by obtaining distribution rights of tray central processing units (“CPUs") and chipsets during the
year and captured more market share to compensate part of the reduction in profit margin.

Turnover for the year under review is HK$2,122 million compared to HK$1,415 million in 2001 representing an increase of about
50%. Net profit attributable to shareholders is approximately HK$66 million for year 2002 representing a decrease of 44% from
HKS$117 million in 2001, The decrease is mainly due to the significant decline in gross profit margin in 2002.

PROSPECTS
Market

Despite the weak global personal computer (“PC™) market in 2002, China market still recorded a 15% year on year growth by unit,
International Data Center estimates the PRC PC unit shipment will grow another 18% in 2003, mainly driven by IT investments in
government and education sectors. Accordingly, the Group continues to be optimistic on the business prospects in 2003 and expects to
benefit from the rapid development in the PRC TT market.

Distribution Business

According to the China Center for Information Industry Development Consulting, notebook computer unit shipment in the PRC
reported an impressive 40% annual growth in 2002, representing a new growth segment in PC market in the coming years. The Group
expects to take advantages of the prosperous market demand on mobile microprocessor from clone market and notebook computer
makers in the PRC.

In last quarter of 2002, the Group successfully obtained the distribution right for Intel chipsets in China. As China gradually emerges
as the world’s semiconductors manufacturing base, more and more 1T companies and motherboard makers have moved to the PRC and
set up production lines to gain cost competitiveness. The Group expects the increasing demand of chipsets from these motherboard
makers in China will form a significant revenue contributor in 2003,

In January 2003, the Group cooperated with Chi Mei Corporation (“Chi Mei”), one of the leading Thin Film Transistor Liquid Crystal
Display (“LCD”) manufacturers in the world, for the distribution of Chi Mei’s LCD monitors and high-end LCD products in China, An
international research company indicates that worldwide LCD monitor shipments rose 105% to 32.2 million units compared with the
2% decline in cathode ray tube monitors to 83.6 million units in 2002. In view of the considerable demand for LCD monitors, the
Group believes LCD monitor distribution would be another revenue driver in 2003.

Total e-enabling Solutions

According to the Ministry of Education PRC, around 90% primary and middle schools are required to be connected onto the Internet
by year 2010 in order to improve the quality of education for the next generation in China. The inter-school Internet project involves
over 600,000 primary and middle schools, and millions of PCs will be networked and enabled in the coming years.

To capture the opportunity, the Group formed the ‘N+1’ Education Solution Alliance with IT giants, including Intel Solution Services,
Unisoft Digital Technology (Guangzhou) Limited and Warp Network Services in December 2002. The alliance capitalizes individual
strengths to create high quality, cost effective and user-friendly solutions, for the different IT infrastructure needs for e-classroom,
school intranet and Wide Area Network. A full range of services including access, network, hardware, software, content, training and
relevant value-added services are provided.

Being the major hardware supplier of the alliance, the Group bundles CPUs, chipsets, motherboards, networking products, servers and
other computer products at competitive prices for the projects. This strategic cooperation is expected to widen the Group's revenue
source.



Geographical Coverage

China has replaced Japan to become the second largest market for PC shipments in the world. To cope with the rapid development, the
Group is planning to set up 5 more representative offices in the PRC in 2003 to expand the channel network.

In conclusion, our management views arising challenges due to the global economy downturn and political instability. With our
extensive distribution experience plus China's IT market potential, we believe the Group will continue to grow with China market and
our vendors by diversification and integration of product mix among up-stream and down-stream distribution channels strategically.

MANAGEMENT DISCUSSION AND ANALYSIS

Operations Review

Amidst a difficult operating year with pressure on both demand and profit margin, the Group managed to achieve profit afier taxation
of approximately HK$66 million for year 2002, representing a decrease of 44% from HK$117 million of last year.

During the year under review, the Group achieved a turnover of HK$2,122 million (2001: HK$1,4(5 million) representing an increase
of 50% over last year. At the beginning of 2002, the Group successfully obtained the distribution right from Inte! of tray CPUs in
addition to boxed CPUs in both Hong Kong and the PRC. The Group also obtained from Intel the distribution right of chipsets in both
Hong Kong and the PRC in the last quarter of 2002, Tray CPUs are mainly sold to regional PC manufacturers and chipsets to
motherboard manufacturers. The remarkable surge in turnover is mainly attributable to the sales of tray CPUs and chipsets which
account for a total of about 37% of the year's turnover.

Gross profit was HK$!20 million for year 2002 (2001: HK$170 million) representing a decrease of 29% over last year. Net profit
attributable to shareholders amounted to HK$66 million (2001: HK$117 million). Affected by the global depressed economy, demand for
IT products in the PRC maintained steady growth but the overall gross profit margin of the industry declined significantly. Furthermore,
as the Group’s suppliers’ performance was affected by the sluggish world economy, the rebates received from them were also reduced
substantially. Due to these unfavorable factors, the gross profit margin for year 2002 was only 6%, down from 12% in year 2001.

Total operating costs for 2002 increased to approximately HK$39 miltion from HK$27 million of year 2001 representing an increase
of 44%. The increase is mainly due to i) increased administrative and operating expenses related to the growth in business ii) hiring of
more qualified management staff for the development and expansion of distribution and logistics network in the PRC as stated in the
prospectus and; iil) payment of bonus to the directors related to the outstanding financial performance of 2001,

Finance costs for 2002 increased to HK$10 million from 2001 of HK$7 million mainly due to the increase in bank loan interests to
finance the increase in purchase of inventory to cope with the expansion in business.

During 2002, the distribution of computer components and information technology products and provision of integrated e-enabling
solutions contributed 96% and 4% to total revenue of the Group respectively, same as last year. As one of the partner of the ‘N+1”
Education Solution Alliance which is expected to go into full speed in 2003 to capture the business opportunity in education sector of
the PRC, e-enabling solutions will take a more significant role in contributing both revenue and gross profit to the Group.

Revenue contributed from the PRC market in 2002 is about 29% (2001: 20%) of total revenue. This is mainly due to the expansion of
channel networks in the PRC during the year, Percentage of revenue from the PRC to the Group’s total sales is expected to rise in the
coming years as the Group continues to expand its distribution and logistic networks in the PRC and capture more market share.
Liquidity and Financial Resources

The Group had total cash and bank balances (including pledged bank deposits) of approximately HK$242 million as at 31 December
2002 (2001; HK$167 million). Balance of short-term bank borrowings and overdrafts was approximately HK$425 million as at 31
December 2002 (2001: HK$91 million). The short-term bank borrowings were applied to finance the purchase of inventory of the
Group. The gearing ratio of the Group as at 31 December 2002 calculated as a ratio of total bank loans to total assets was 36% (2001:
14%). Net assets were approximately HK$385 million as at 31 December 2002 (200t: HK$362 million).

The Group recorded total cusrent asset value of approximately HK$1,185 million as at 31 December 2002 (2001: HKS 629 million)
and total current liability value of approximately HK$803 million (2001: HK$269 million). The current ratio of the Group, calculated
by dividing the total current asset value by the total current liability value, is 1.5 as at 31 December 2002 (2001: 2.3) and is still
maintained at a healthy level.

The Group had inventory of approximately HK$632 million as at 31 December 2002 (2001: HK$253 million) representing an increase
of 150% from last year. The increase is partly due to the increase in turnover and carry of new products such as tray CPUs and
chipsets. Traditionally last quarter of each calendar year is the peak season of the industry and both the inventory and short-term bank
borrowings will rise to the year’s highest level but is expected to drop significantly in the first quarter of next calendar year. Over 70%
of the inventory at 31 December 2002 were sold in the first quarter of 2003,

The Group recorded an increase in shareholders’ funds from approximately HK$362 million as at 31 December 2001 to approximately
HK$385 million as at 31 December 2002.

Treasury Policies

The Group generally finances its operations with internally generated resources and banking facilities provided by banks in Hong
Kong. The bank facilities are mainly trust receipt loans and invoice finance of tenor up to 120 days from the invoice date, The bank
interest rates are mainly fixed by reference to either the Hong Kong Prime rate or the Hong Kong Interbank Borrowing rate for Hong
Kong dollar loans and by reference to Singapore or London Interbank Borrowing rate for United States dollar Joans,

Bank deposits of the Group are either in Hong Kong dollars or United States dollars.

Transactions of the Group are mainly denominated either in Hong Kong or United States dollars. The risk of exposure to fluctuations
in exchange rates is therefore low. The Group did not do any hedging for the foreign currency transactions during the year.

Use of Net Proceeds from Initial Public Offering

The proceeds from the initial public offering after netting off related expenses were approximately HK$179 million. As at 31
December 2002, about HK$80 million were applied as working capital. Approximately another HK$3 million were applied to the
development and expansion of the Group's distribution and logistic networks in the PRC. The remaining net proceeds were placed as
fixed deposits with well-known banks in Hong Kong which will be used for the Group’s continuous expansion of distribution and
logistics network in the PRC and other developing countries in Asia and also for strengthening its technical support capabilities for
business expansion as described in the prospectus.



Charges on Assets .
In accordance with the terms of the distribution agreements entered into between the Group and a major supplier, the Group has
granted the major supplier a security interest in the inventories supplied and in any proceeds (including accounts receivable) as
security for any outstanding amount due by the Group. In addition, certain bank deposits of the Group’s were pledged to its bankers to
secure certain banking facilities granted to the Group.
Investments
The Group did not hold any significant investments nor had any major capital expenditure during the year.
Contingent Liabilities
As at 31 December 2002, the Group did not have any significant contingent liabilities.
The Company has executed guarantees for unlimited amounts (2001:Nil) in favour of its bankers in respect of banking facilities
granted to its subsidiaries. The total amounts utilized by the fellow subsidiaries as at 31 December 2002 were approximately
HK$42,463,000 (2001: Nil).
Employees
As at 31 December 2002, the Group had 70 full time employees.
The Group remunerated its employees mainly based on the industry practice, individual’s performance and experience. Apart from the
basic remuneration, discretionary bonus and share option may be granted to eligible employees by reference to the Group's
performance as well as individual’s performance. Other benefits include medical and retirement schemes.
Audit Committee
The Company established an audit committee (the “Committee”) on 26 August 2001. The Group's financial statements for the year
ended 31 December 2002 have been reviewed by the Committee. The principal activities of the Committee include the review and
supervision of the Group's financial reporting process and internal controls.
PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES
The Company did not redeem any of the Company’s shares during the year. Neither the Company nor any of its subsidiaries had
purchased or sold any of the Company's shares during the year.
CORPORATE GOVERNANCE
The Company has compiled throughout the year ended 31 December 2002 with the Code of Best Practice as set out in Appendix 14 of
the Rules (the “Listing Rules™) Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (the “Stock
Exchange™).
CLOSURE OF REGISTER OF MEMBERS
The Register of Members of the Company will be closed from 3 June 2003 to 9 June 2003, both days inclusive, during which period
no transfer of shares will be effected. All transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s branch registrar in Hong Kong, Standard Registrars Limited at Ground Floor, BEA Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong not later than 4 p.m. on 2 June 2003 in order to qualify for the proposed final dividend.
PUBLISHMENT OF RESULTS ON THE STOCK EXCHANGE'S WEBSITE
The Company’s annual report containing all the information required by paragraphs 45(1) to 45(3) of Appendix 16 of the Listing Rules
will be published on the Stock Exchange’s website in due course.
ACKNOWLEDGEMENT
On behalf of the Board, I would like to take this opportunity to extend my gratitude to all my fellow directors and staff for their valuable
commitment and hard work. I would like also to express my sincere thanks to our business partners for their supports in the past years.
By Order of the Board
Yu Pen Hung
Chairman
Hong Kong, 17 April 2003
*  For identification only



NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Artel Solutions Group Holdings Limited (the “*Company™) will be
held at Room 315, HITEC, 1 Trademart Drive, Kowloon Bay, Hong Kong on 30 May 2003 at 10:30 a.m. to transact the following
ordinary business:

1. to receive and consider the audited consolidated financial statements and reports of the directors (the “Directors”) and auditors
of the Company for the year ended 31 December 2002;

2, to declare a final dividend for the year ended 31 December 2002 of HK$0.006 per share (each a “Share™) of HK$0.01 each in
the capital of the Company;

3. to re-elect Directors and to authorise the board of Directors (the “Directors™) to {ix the Directors’ remuneration;
4. 1o re-appoint auditors and to authorise the Directors to fix their remuneration;

and, as special business, to consider and, if thought fit, passing the following resolutions as ordinary resolutions:

5. “THAT:

(a) subject to paragraph (¢) below, pursuant to the Rules (the “Listing Rules™) Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the exercise by the Directors during the Relevant Period
of all the powers of the Company to allot, issue and deal with unissued Shares and to make or grant offers, agreements and
options, including warrants to subscribe for Shares, which might require the exercise of such powers be and the same is
hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such powers after the end of the Relevant Period;

{c) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be allotted (whether
pursuant to options or otherwise), issue or dealt with by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue; or (ii) the exercise of any options granted under the share option scheme of the
Company; or (iii) any scrip dividend or similar arrangements providing for the allotment and issue of Shares in lieu of the
whole or part of a dividend on Shares in accordance with the articles of association of the Company in force from time to
time; or (iv) any issue of Shares upon the exercise of rights of subscription or conversion under the terms of any warrants of
the Company or any securities which are convertible into Shares, shall not exceed the aggregate of:

(aa) 20 per cent. of the aggregate nominal amount of the share capital of the Company in issue on the date of the passing
of this resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of the shareholders of the Company) the nominal
amount of any share capital of the Company repurchased by the Company subsequent to the passing of this resolution
{up to a maximum equivalent to 10 per cent. of the aggregate nominal amount of the share capital of the Company in
issue on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(d) for the purposes of this resolution:
“Relevant Period” means the period from the date of the passing of this resolution until whichever is the earliest of:
(i)  the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the Company is required by the articles
of association of the Company, Companies Law, Cap.22 (Law 3 of 1961, as consolidated and revised) of the Cayman
Islands (the “Companies Law”™) or any other applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in general meeting revoking or varying the
authority given to the Directors by this resolution; .

“Rights Tssue” means an offer of Shares, or offer or issue of warrants, options or other securities giving rights to subscribe
for Shares open for a period fixed by the Directors to holders of Shares on the register on a fixed record date in proportion
to their then holdings of Shares (subject to such exclusion or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements, or having regard to any restrictions or obligations under the laws of, or the
requirements of, or the expense or delay which may be involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction outside Hong Kong or any recognised regulatory
body or any stock exchange outside Hong Kong).”

6. “THAT:

(a) the exercise by the Directors during the Relevant Period of all powers of the Company to purchase the Shares on the Stock
Exchange or any other stock exchange on which the Shares of the Company may be listed and recognised by the Securities
and Futures Commission and the Stock Exchange for such purpose, and otherwise in accordance with the rules and
regulations of the Securities and Futures Commission, the Stock Exchange, the Companies Law and all other applicable
laws in this regard, be and the same is hereby generally and unconditionally approved;



(b) the aggregate nominal amount of Shares which may be purchased by the Company pursuant to the approval in paragraph
(a) during the Relevant Period shall not exceed 10 per cent. of the aggregate nominal amount of the issued share capital of
the Company as at the date of the passing of this resolution and the authority pursuant to paragraph {a) of this resolution
shall be limited accordingly; and

{c¢) for the purposes of this resolution, “Relevant Perjod” means the period from the date of the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting of the Company is required by the articles
of association of the Company, the Companies Law or any other applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in general meeting revoking or varying the
authority given to the Directors by this resolution.”

“THAT the Directors be and they are hereby authorised to exercise the authority referred to in paragraph (a) of resolution no. §
above in respect of the share capital of the Company referred to in sub-paragraph {bb) of paragraph (c) of such resolution.”

By order of the Board of Directors
Yu Pen Hung
Chairman

Hong Kong, 17 April 2003

Head office and Principal place

Registered office: of business in Hong Kong:
Century Yard Unit 1299, HITEC
Cricket Square | Trademart Drive
Hutchins Drive Kowloon Bay

P.O. Box 2681 GT Hong Kong

George Town, Grand Cayman

British West Indies

Notes:

1.

A member entitled 10 attend and vote at the meeting convened by the above notice is entitied 10 appoint one or more proxics o atiend and,
subject 1o the provisions of the articles of association of the Company, votc in his stead. A proxy need not be a member of the Company.

In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority, at the offices of the Company’s branch share registrar in Hong Kong,
Standard Registrars Limited, Ground Floor, BEA Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not later than 48 hours
before the time of the meeting or adjourned meeting.

The Board of Directors has recommended a final dividend for the year ended 31 December 2002 of HK$0.006 per share and, if such
dividend is declared by the members passing resolution no. 2, it is cxpected to be paid on or about 16 June 2003 1o those shareholders
whose names appeared on the Company's regisier of members on 2 June, 2003.

The register of members of the Company will be closed from 3 June 2003 to 9 June 2003 (both days inclusive), during which period no
transfer of shares in the Company was effected. In order to qualify for the proposcd final dividend, all transfers, accompanied by the
relevant share certificates, had to be lodged with the Company's share registrar in Hong Kong, Standard Registrars Limited at Ground
Floor, BEA Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, not later than 4:00 p.m. on 2 June 2003.

In relation to proposed resolution no. 3 above, Mr Yu Chi Ming, Frederick will retire from his office of Dircctor at the above meeting
pursuant to article 87 of the articles of association of the Company and, being eligible, offer himself for re-election.

In relation to proposed resolutions nos. 5 and 7 above, approval is being sought from the sharcholders for the grant to the Directors of a
general mandate to authorise the allotment and issuc of Shares under the Listing Rules. The Directors have no immediate plans to issue any
new Shares other than Shares which may fall to be issued under the share option scheme of the Company or any scrip dividend scheme
which may be approved by the sharcholders.

In relation to proposed resolution no. 6 above, the Directors wish to state that they will exercise the powers conferred thereby to purchase
Shares in circumstances which they deem appropriate for the benefit of the sharcholders. An explanatory statement containing the
information necessary to cnable the sharcholders to make an informed decision to vote on the proposed resolution as required by the
Listing Rules will be sct out in a separatc document to be despatched to the shareholders with the annual report for the year ended 31
December 2002.
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